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AGNEEi/TENT To AssIGN
FIRM TIANSPoRTATToN cAPAcITy oF IRoQUoTs GAs TRANsDIIssIoN

AND TENNESSEE GAS PIPELINE

THIS AGREEMENT me.de as of the l2th day ofNoveqber, 1997.
BETWEEN

BOSTON GAS COMPAI{Y, a Massachuserrs corporarion (hcreinafter
. referrBd to as,rBoston");

_ a n d -

ENRON CAPITAL & TRADE MSOIIRCES CORp.., a Delawate
corporation (hereinaftcr referred to as "ECT,') .

, WHEREAS, Boston has agrced b assign or caus€ to be assigned the Assigned Capacity (as
hcrcinafter defured) to ECT and ECT has agreed to accept such s.ssignmenr ;

Now THERTFoR-8, in consideration of thc premises hercto and the mutual coverants andagrecments hcrefu, set fortlq the parties hereto mutually agree as follows:

ARTICLE I.
DErINITIONS

1.1. Delinitions. In this Agreement:
"assigned capacig" means the Assigned Iroquois Gas Transmission (,Iroquois,') capacity

service and the Assigned Termessee Gas pipeline Capacity savrce (,,Tennessee'J;
"Assigned Ircquois Cqpacrry" means 35,000 MMBtu per day (pluo fuer) of Iroquois Scrrice:
"As,igned rroq$ors .Rafe" shan mcan a rzte equal to g9.27% of the rate for Iroquois Serricecomputed on s 100% load factor basis, which is the rate rhat Bostol is obligated to c""r" rro'quoi, ;portunder the terms ofthis Agreement.

o_-,---"*trgn"O 
Tennessee Capacity,, means 35,000 MMBtu per day of (delivcred) Temesscc

Jgrvlce:

"assigncd Tennessea Rsre" shall mean a rate equal to 89,27% of the ratc for Tennessee ScrvicecompuJed on a 100% load factor basis. which is the rate that Boston is obligated io ."*" i.*"ro" t"posi undc! tbc tcrms of this Agreanent;
'tAssignnent Date" means January 1, l99g;
"'R(siness Day" meaas any day other than a san'day, a sunday or 3 statutory horiday in NewYork ;
" MDPA t, mcans Massachusetts Departnent of public Utilitics;
" Do srs" and "f'referto dorrars ofthe rawful currency ofthe unitcd states of America;
n.rro,zori'' mcans Iroquois Gas Translission system L.p., a Delawarc limited psrtne.rship;

, 
nrroquois Pipalrze" meanstle_pipeline facilities oflroquois ftom the border between csrada andthe United States of America lear Waddington" New york

I o,,ron*-o"D ldDoc![@$Bturr..E.d6.
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nrrcquois sentice" meenS Rste Schedule RTS Firm Tmtrsponation service from the lltqconnccrBordcr at waddington, N€vf york to thc Inrcrconncct with Tennsssee at wrinlt
" MltIBtu" mearu a milliqa British thermal units:
"Pcrlas,'means Boston and ECT and 'rparry. means cither of thctq
',Teanessee't means Tg tessee Gas pipeline Company, a Delawarc corporation;
"Tennessee .tzr"r,tce,, mcats the R-ate Schedule FT-A FirrD Transportation Scrvice ftom theLterconnect with hoquois at wright, New york to ihe Boston city Gate Delivcry roirrt- 

- '--

,Temthtd.tion Ddte,' has thc meaning givcn by Section 2.2;
"Tronsfet Docum"".tt" 

To:ot al1 documcatation required by Iroquo.is and Tennessce il respectofthe assignment ofthe Aseigned Capacity from Boston to Ec:f, in jach case, effecti,r" on-iie appticabteAssignment Date.

l'2' Article and Sectlol Rcferences. Unless otherwisc expressiy provided, s refetence inlhis Agrccment to aa "Afiicle", "sectisn" or "subsection" is a refererct t" - #"fa, r..J* ""-r"t.""rr"iofthis Agreerrani.

- 1'3t Hcedings Thc headlngg in this Agrcement are for convenience only and shall not e1lector be considered in the interF(etation of this Agreement,

ARTICLE 2.
TRANSFER OF CAPACITY

2'1' Aglcetlrent to Transfer' subject to th€ tefins and couditiong hereoi Boston agrees to8ssign or cause to be assigned the Assigned capacity to Ecr and ECr agrees ro-acca, ,."r, *ogr**,of the Assigned Capacity.

2'2 Assignmetrr Date. Thc tansfer snd assignment of the Assigned capacity pursuanthetcto shzll be effective on the Assignment Date. The rerm of this .tgrc"mit shall be fJr a periodbeginning on the Assignmant Date and continuing through March 31, 2007 (the '"T;lrninorion ort.'1.Eoston shall remain entitled to all rights and bencfits with respect to the Assigned cuf".lty *-.,rng o,pertalning- to the penods prior to the Assignmsnt Date and from and after the Tlrmin"tioo 6.t. and shallbe liable for all liabilities end obiigatiors with respect to the Assigned c.pu"iry o"" ing ;i"rt"*ing tothe pcriods prior to the Assignment Datc and frorn and aiier the Terminatlon 6ot". rcisu"it le entittedto ar righrs and benefits wirh resp_cct to the Assigned capacity accnring .;;;il; ;;;Ld. - *a{ter-.the applicablc Assignment Date and prior to thc T"noln"tion Date and shsll be liable for allliabilities and obligations wi1h. respect ro rho Assigned capacirv accruiig "r;;;;;;; oJioa, * *alter thc applicable Assignmcnt Date a::d prior to G Tcrmirratron Date . 
-

,. . .,. ZJ Assumptlon of obligetions, Dudng the tefm of this furec6c61, ECT shall assurne allliabilitics and obligations associated with rhe Assigned capacity unjer 0r" #fi! ;;ri;;re to theAssigne9 cap:city which arise or accme from and after t e applicabl" A"isr-;i i;;;; wrtil thetcrminstion of rhis AFeemenr. ECT sharl rcceive thc *ssignid- capa'g at\9.2ti oiliu or" ro,Iroquois service and Tcnncsscc sffice-cnmpnted o''arooz roaia;iir:6a1sis.,,jiiui#s"i"l ,"",r,"* 
llsSign;_d Iioquois Capacity and. tne Assignei fe*.'ir"" t-.p""iry on the respectivs pioelines electonicbutletin boards 8nd tbe Assigned capacity rcceive a higha uia th-icis ililfiIi;'o# ;L, o"o*,ECT sha 

 

be enritled to rnatch the higher bid price, in which casc Bost!; ;h"il;;;;. Ar"rigred rcplTolls and Assigned NOVA Tolls, consistcnr with Section 2.3 of the agre;eni " *j* it_ *"""and TQPL Traasportation capacity between ECT canada and Boston, ril;;;il ;; "J},tit,"',ij *r""u89.21Yo average aoross alr four transportation conkacts (of lroquois, i"*"rr*,''liovn c*

O:\t tlnMiOllANrDOCUMENnBo.r'|t'.l.,&
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Transzdssion Ltd. and TraasCanada pipcline Ltd. for tbc deliva
Boston citygate). 

rrPclure !!o' ror lDc d'livery of 35,000 MMBtr per day to the

2,4 Terminatlon. Ar thc end of thc tfin of *ris Agrcemeag rhe Assigned Capacity shallautomatically revert back to Bostgn or-i* third-parry no.io"" q,io shall be liable for all liabilities ancobligations with respect to the Assigncd capacity "" -a inrtt"'i"-i".tion Date and thc parties sha'forthwith exccrrte and delivcr to Iroquors ana rrnner*"lii ..*--o and documcnbtion as r'ay berequired by hoquois 8rld Tenncssee to give cffect ro .o"t rc.ision of Ue ArrfC"J C;p;;l;;#; ".its third-party nominee' and to release and discharge ict il"* "rr fiabilities and obligations for theAssigned Capacity from and after the Tcrmina$on Date.

ARTICLE 3.
CONDITIONS

3'1' Boston's condrtionf,. Bostol's obligations hereunder !o thc sssigunent ofthe AssignedCapacity to ECT is subject to the foilowing condition-s:

(i) tbe rePresentations and wananties made by ECT hcrein shall be b.ue and correctas of the Assig:rmcnt Date;

(ii) ECT shalr have performed a' of the obligations required to be performcd by ithereunder at or prior to the Assignmeot Daie;

(iit on or befo.re the Assi8nme Date, Iroquois and Tennessec shail have confirmedthat ECT sstisfies its fieditworthiness rcquircments forp'rposes ofpsrnilting the transfef of theAssigned capaciry to ECT for the lerm that such Assignia capaciry L to be ricased to rcq
(iv) Boston sha' insure that the capacity relcase posted by koquois and Tennessee,specificallv states tle Assigncd Iroquois Rate aad the Assigrr"i T"*""r.. i;i";;*"";;;1;;"
(v) any encu.mbrarccs shal be eliminated by the Assignment Date: and

(vi) by the Assignmcnt Date, Boston Shsll have received Aom the MDpU an orderauthorizing Boston to enter into the ny-clra,s ard sale agreemetrt betrrccn ECT and n".i"i ro,thc purchase by Bosron from Efi of 35,000 MMBtu Jf natr:rar gas delivered to rhe Bo8ronCitygaie for a period of dciivery endiag March 31, 2007 (the ,MPDU Approval,J.

fj:r"$"*::.:11r]::1._T:,:"1:.,trfied 
at or prior to the Assignment Date, tte psrties shau be relcased:.u,ri.ri vuuBduulls uliqer ltiS Agreemelt.

3 '2' ECT's Condrtioas. ECT. obtigations to accapt the assrgo-ent of tbe Assigned capacit/are subject to the following conditions:

(i) the rcpresentations snd warranties made by Boston hcrcin shall be tue andcorrcct on th€ Assignment Datc;

(ii) Boston shall tra,e psrformed a'of the obrigations rcquired to.be pcrformed by ithcreunder on or beforc the Assignment Datc;

(iii) on or before the Assignment Date, Iroquois and Tennessec shall have confirmed.that ECT satisfies its areditv,.orthiness requirements for'p'rposes ofpermitting the ransfer of theAssigncd Capacity to ECT;

eU..rrN{ORD/iMDOCUtr.Em!6tr!l!.&.
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(iv) ECT shat havc bc<n trrc successfirr bidder for borh the Assigoed Iroquois. Capacity and the Assigned TEnnessee Cspacity;

(v) r* rn:lllil:.-Tl_!. oworr,I!,ty to pqfoT-thc rcquired due ditigcogsincluding review ofthe undarlying gas tansportation cont'acts.r",ith Iroquois and Ternessee:
(rri) ECT shall havc rcceived signed confrmation leners (including any amcndmcn6thdcto an4 including any.such amendmgnis, in form arrd-"cont"nt sorcry satisfactory to Ec,, toacquirc 35,000 MMBtu,s, in aggrcgatc, of upsteam nahrral gas &om AJbena, Canada producsrswhosc gas wi'be u-ansported on rhe assignea l;;q;;;;**y;;J""1..",ilru i#]"r""capacity and such confirmation letters (as so *ii.O rL1 be in full force end effect. Ecrshall notify Boston whcn they receive rh; .i*J""r*Jrricn letter6:

(yri) the Agrecment to Assign Fhm NOVA 
Td TqL Transpffrarion Capacrrybetween ECT Canada and Boston sha'Lve m"o o".ut o and ECT csnada sha, havc b".r,awarded tbc Assigned NovA cspacity and the nssigned rcpl ca;r;it(as;;';;r".."rBferred to in that Agreement); snd

(niD by the Assignment Date, Boston shsl have obrained the MDpu Approval.
If any of such conditions are not satisfied at or prior to thc Assignment Date, thc parties sha,, be rercased&om all obligations under this Agreemcnt.

3.3 ReguhtoryApprovats.

G) rn this secfion, "Reguiaiory Authorities" means all govemnentsr, ,eguiatory suthontleshaving jwisdiction over th€ assignm€nt of thc Assigned cap*ciry pursua? i"rJr"-i".r'"ai"gwithour limitation, the Fcderal Energy Regulatory iommission i,ignC). 
--: -'-'-'

o) Boston shalr take all acfion nece'8'ry tO c'sure that thc assig,-ent of the Assimedcapacity pwzuant hereto is made in conrpria:rcc with al1 ,.qil;;'fi.*r.l*.o
Authorities and the tariff provisions of Iroquois ana rr*or"" "[ii..ii"*to il;.i; "fcapacity in the maruer contemplated by this Agreement.

(c) Notw'ithstanding the foregoing provisions of Section 3.3(b) above, if as a rssult ofBosronposting thc Assigned Capacity in eocordance with &e requrements of FERC, anv ihirdparry shs'lequest to take an assignment from Boston "f ;:;;;igt"d ;;r*ti"'",^ii"n*rarc than rhe ratc at which rhe capacitv has been posted ry sostoolr& s-hsd;: I ril: ,"and is obligated to, match the amoung ifany, bid by such third oarty.

ARTICIT 4,
TRANSF'ER DOCU]VIENTS

4'1' Execution ofDocumcrts, Between the date hereofand the Assigffnent Date, each partyshall executc and deliver or cause third parties io execute -A a"jJo,U" 1.r*sfcr Documarts and take all
:']^":^i::T^:tucd 

bv rroquois and rcrurcssee * *t" t*,o, ii-trre Eriffs applicable ro the AssianedLapacrrv 'o order to transfsr the Assigaed capaciry from Boston !o Ecr .iiJti;;; ;";;;**,

O\L.FnMtOiD Mmcl4\lE$t\Edatr,rtAd4
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AcrroNs pRroR i5ffioi;,n**r0., oorr
i.l. Creditworthlness Requirements, pric to thc Assrgnment Date , ECT shsll provide altinformation which loquois and 

SlllT 
*rv r.uro;t ;;; * oldcr ro satrsry rhck requiremears

fff*t 
rhe crcditwonhiness ECT for purposcs of the assignment of rhc Assigred c{paciry pursuant

5'2' Activrtres of Bostor- Betwcen thc date hercof fir. the Assignment Date, Boston sh.'compry witft and pcrform all of its riabiritics aod obrigations in respect or tne ,al.igrria c.p"J+'"" 
"

ARTICLE 6.
REPRISEI\ITATIoNS AND WARRANTIES

6'1, Mutual Represenratious rrd ws.rrartes, Each parfy represents and warra s 10 eachothqr Party that:

(a) corytorate Authority: It is a'd at the date of this Agreemcnt ancr the Assignment Date w lbc e corpontiorl duly organized ald validly existiig unda the laws of its jurisdiction ofncorporation with the requisitc csrporate powcr and authority to p;;;;;';;;;"r,
undcr this Agreernen!

&&) No conllicts: The consummation of the bsnsactions contemprated by this Agreement wiilnot violate, nor be in conflict with' ils arlcles of iacorporation and by-raws oiothcr similarconstitutional documerts or any judgmcnt, decrce, oider, f"., ,t"t"t", _f" "-r-.*"j"ti."applicable to i[

(c) Execulion of Docurnents'. This Agreemcnt has been driy exccuted and derivercd by it andlhe Transler Documenls wiil be duly executcd and delivered by it and this Agreement does,and the Transfer Documcnrs wilr, consrrtutc rcgal, varid and bi"ai"g "Lirg?t].* "r .*r,parry enforceabie against it in accordance w.ith their "t-., ,uij* 
-?"-t*r.rrp"v,

insorvelcy, preference, raorganizarion. moratorium and other ;ilii;; i;;*"if;rrgcrcdilors' rigrrts generally and the discretion of oouds with respect to .lrrit"lt. *discretionary rsmcdies and defenses; and

., 6.2. Additionar RepresetrtstigB of Boston, Boston hereby represents 'nd wanants to Ecrilat:

(a) No Encumbrances; should any etrcumbrances now erist w.ilh respecr to the Assiqnedcapacitv, rhev shail be eriminated bv the Assigament D"i., Th; ;',,srJ i"r"ri" ii,'",r' also be frce and clcar of all liens, msrtgages, piedges, cnargcs, encumbrances and advelscclaims creat€d by, through or urder Boitoa'or a:ny ttrira-parti.s, *"+i ti. t.rr** *oconditions ofthe tarjffs applicable to the Assigaed Capacity; and
(b) No Defaults: Bo$on- snd any rEspectiye tb'rd partics rclated to this Agreemcnt havecornplied with and pcrformed all of its liabilities and obligations tn-rcsp""i "?ir'" e.rig"aCapacity and is not in default in rcs.pect tiersof.
6.3. No Other Representations eDd Wrrrantier, Neither pany makes any rcpresentatjonsdr rvsrrentres t hatsoever in cormcotion u,ith the transactions contemplated he*uv .^.lpil, _ll"'trraextent expressly sct fonh in Sections 6.1 and 6.2. A party shail havc no liability and responsibility,wbcther in conbact, tort or olherwise, for any staternfits, ip."r"nruon, or warranties except thosc inSectjons 6.1 and 6.2 including, without limiting thc g"""*fiOi"f U, roregomg, any opinion, informatron

O:V,4!|\l"oOiD^l.l\DoCUtlaNnDffi I ].E&
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m advice which may havc bcen provided by it or a''y of its officers, sharehorders, dircctor5, cmproyccs,a8snts, cqlsultant5 or rcprcsentati!,e s.

ARTICLE 7.
GTNERAL

7.1. Assignnert. No party shall assigu its rights or obligatons hereundcr,
7.2. Indemnities,

(a) Boston agrccs to indemnify, defend and, hold hamrress ECT, its parcnt or othcr afliliates,
: psro'crs' zuccessors, assigns,- regar represenrativcs, officas, iit""tr., rrt"*rr"io-.r*^"L*ard employccs of ECT (couccrivety, "rCr lrd"*"ifi"d;;;;;i;';ilffi";il:i ",,clairns, causes of action, 

. -'tT"grr,, suits, judgmcnts, set{cmcnts made by an ECIIodemnified person, and liab.ities of every una,-rncruding .' "a"r.rs"r "i ritrr'"t"r, **costs end reasonable attomeys' and expert .w'tn€ss tecs, siiil or caminar r-"r? i*"it *or oimirar paymgnts, or oth' rosscs not enumerated aborne tha-"uftei;;6;; ,"colrectivelv as the "Ecr Indemnilicd person claims"), causctr by or ".irirg o;i'oi, toBoston's breach of any portion of its obrigations, covenan*, representations, or warrantesconlained in this Agreement' (ii) Bosion'�s acts or omissions with regera to tiri, agr".;*tor rhe rsnsactions documented hcreby, or (iii) alr obrigations ;nd liabiJitre; ;;;'the
Assigned capacity accruing or penaining to the periods p;or to *," a".rglr-*,b"i" *aftom and after the Teimination Date and for thc bilance ohhc obligations 

-sna 
5ut1iJ*, r*thc Assigred Capacity.

(b) ECT agrees to indemni8, defgnd and hord harmress Bo6ton, its parent or other affiliates,part.ers' successorl assicns' legar representslivcs, o{Ecem, ditecors, sh".ehotaers. ;e",l..and emplovees of Bosron (oo'ectively, "Boston Indemnifieu t"";;;i,-tom ,"i'r*"rr"all claims, causes of ,*:T 
.9*og:r, suits, judgments, settlemerh ,nua" Uy * n"*to,,Indemrified person, and liabilities.of cvery kind, tcluding all expeases of li6^t ", ";,*costs aud reasonable attomcys'and expert wihess fees, civil or criminal n"";;;;;;1t ",or similar pa)rm€nb, or otha losses not cnumerated above (hereafter ,.riirl ,,colrcctivcly as the "Boston Indemnified person claims,,), ""u..a ty o. oJri"* "ri "i <,1ECTs breach of any portion of its obiigations, covsnatrtr, representations, or .warrantres

conrained in this Agreernent" (ii)EcTs asts or omissions with iegard to ttris eg-""-*t orthe transactions documented.hcreby, or (iii) all obligatrons and uabilities for the Assimedcapaciry accnring or pertaining_ to rhe periods prior-to ttre A"ig"-;6;';; lo-'*nuafter the Termination Date and for thi balancc of the obligaticns and Iiabiiities for theAssigcd Capacity.

7.3, Limltation of Ltabirity. Notnrithstending aoy of the abovc, neither party shalr be liablefor spec,ial, consequcntial, pruritivc, cxcmplary, or irrOlre"iaariages in ron or contracr.
7'4' Survrvar of covsrarts' rnde.[iti€s, Reprcscltations and warrrntres. Th€covcnants' indemnities, representations end wan'nties contained in this AercementliJi'r*"i*'*"assigrmclt and shail be separate from and additional to those contained in thc Transfer Documcnts andmy other documcnts delivered pursuant to this Agrccmcnt.
7.s. Further Assu*nces. Each party w'1, frorn timc to time and at air times, without fistherconeide*tion, do such firrthcr acts-and deliver air such ftrthcr assurances, deeds and, documents as shalbe rersonably requircd i! ordcr to furly pertbna and carry "u, rh;i;; ofthis Agreement.

O;\L!lrn rltORDAl$bOCarMEYiIM rrdadd
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7.6. Entrre Agreement. The grovisions contained in any and all documents srrd agreemcntscouar'ra! her€to shs.il at arl times bc read subject to the provisions oi rhi, G;;;;ffid*J;:;; *conilict thc provisions ofthis Agreemcat shal prcva . 
'Ttir 

Ago"."nt supersedcs ar other agrccmcncqdocumsn6, writings and verbar Lmderstanding among tre ranicircrating to'tire subject il;-il;i:-'
7,7, Gov€rnlng Law Thi.s,AqlemenJ 

-shall be subject to and intelpretcd constn-rcd audeaforccd in accordancc witlt the laws of the State ofNew york 
'

7'8, rnuren:ent. Thil Agrcsment shall be binrring upsn a'tr shsll irure to the bsncfit of thePanies and thcir rcspcctivc admini'trst'rs, bustees, rcccivers,iuccessors a:d permitted assigns.
7.9. - Tlms of Essencc. Tirne shall bs of the csscuce in this Agreement-
7'10' Notices. The addresscs and fax number ofcach parry for qotices sha'be as follows:

Boston:

Bostoa Gas Compmy
One Beacon Sheet
Boston, MA 02106

Atteltion:
Rcsources

Vice hesident - Gas

ECT:

Euon Capitel & Trade
Resowces, Corp.
i400 Smith Strcet
Houston, Texas 77002

Atm: Vjgg plesjdgnt-Ttansportation

Fax: (713) 646-3460

Arry notice, commrmication, or stalement (a "notioe") required, permitted or contemplatedhercunder shall be in wrifing and shall be dcljvered as follows:

(") by delivery to a puty befwccn g:00 a.m. and 4:00 p.m. on a Business Day at thE address ofsuch psrty for notices, in which case the notice shall be dcemcd to fr*" U.* *i"i"J "ythat Perty whcn it is delivcrcd;

O) by fax to s Psrty to the ftx number of such Pafty for noficcs, in which case, if thc noticewas faxed prior to 4:00 p.m. ou a Busincss Dayfthe notice shail be dcemed to h;;;-;;*receivcd by that ?arty when it was faxed and if it is faxed ou a day which is noi a;;;*Day or is faxed after 4:00 p.m. on a Business Day, it shalr be deemed t" ira* u*" ,"".i*gon the ncxt follox"ing Busincss Day; or
(c) except in tre event of an.actuar or. thrcatened postar stike or other rabor disn:ption thatmay affcct mail service, by Iirst ciass registered posrage prcpatd maij to a partv at the

Pax: (617) 742-0041

O:\l-ln\Mrono.{N\DOCIIME{n!@ r!d.,l*
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address of such Party for notices, in which case the notice shall be deemed to have been
received by that party on the fifth Business Day following the date ofmailing.

A Parly may from time to time change its address for service or its fax number for service bv
giving written notice of such change to the other Party.

7.1'1. Invalidity of Provisions. In case any of the provisions of this Agreement should be
invalid, illegal or unenforceable in any respect, the validity, legality or enforceability of the remarnmg
provlsrons contained herein shall not in any way be affected or impaired thereby.

7.12. , Waiver. No waiver by any Parfy of any breach (whether actual or anticipated) of any of
the terms, conditions, representations or warranties contained herein shall take effect or Le brndrng upon
that Parfy unless the waiver is expressed in writing under the authonfy of that parff. Any waiver so grven
shall extend only to the particular breach so waived and shall not limit or affect any rights with respect to
any other or future breach.

7.13. Remedies Generally. No failure on the part of any party in exercising any nght or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exerciJe oi any such
nght or remedy preclude any other or further exercise thereof or the exircise of any other right or remedy
in law or in equity or by stahlte or otherwise conferred.

7.14. Amendment. This Agreement shail not be vaned in 1ts terms or amended by orai
agreement or by representations or otherwise other than by an itstrument in writing dated subsequenr ro
the date hereof, executed by a duly authonzed representative of each party.

7 .15 ' Counterpart Execution and Delivery by Fax. This Agreement may be executed in one
or more counterparts, each of which shali be deemed to be an onginal and ail of which together shail
conshtute one agreement. Delivery ofa facsimile ofan executed counterpart of this Agreem-ent shail be
as legally effective as delivery of an onginal executed counterpart and if each parry delivers either an
original or a facsimile copy of a counterpart of this Agreement executed by it to tie other parfy, thls
Agreement shal1 be a valid and binding a$eement between the parties.

7 .16. Prior Agreements. Any and ail agreements executed by the parties at a time prior to the
execution of this Agreemeni that pertain in some mamer to the subject matter of this Agreement shall be
void as a matter of law.

IN WTTNESS WHERIOF, the Parties have executed. this Agreement as of the day and year iirst
above written.

ENRoN CAPITAI & TRADE REsoI,RcEs coRP.

William R. tr:the+gn, Vice President
l!-i,{'<a-}{

O:\l-cgal\.]vtotDAN\DOCI]'MENT\BOSTONt tdoc
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